AMENDED TERMS AND CONDITIONS FOR COMMERCIAL LINE SHARING ARRANGEMENTS

This Amandmant together with this signaure paps, the general temms and conditions, annexes, addenda, Rate Sheet, and axhibits
attached hereto or incerporated hereln by reference {collectively the "Amendment”} is entered Into hetween Qwast Corperation
{"Qwest™) and GLEC {sach identified for purposes of this Agregment In the signature blocks bhalow, and referred to separately a3 a
“Party” or collectively as the “Parties”). This Agreemsnt may be executed in counterparis. This Agreement is affective on the date
Qwest duly executes i following Qwest's racaipt of @ copy of the Agreement exesuted by CLEC. The undersigned Partioe hava
read and agree 1o the tarms and conditions set forth in the Agreement.

WEST CORPORATION: CLEC:

DIECA COMMUMICATIONS, INC. {cifnla COVAD
COMMUNIGATIONS COMPANY),

// ? ’ ‘L— - AVIRGINIA CORPORATION
By: L/ﬂ/?/_/&u__(tm-w—-—*’"' By:ﬁ/}"l A"
il i

Mame: & T ¥ . Namey’ James A. Kirklaned "
Title: F:[}g,"vv L X Tink: 8 7\!‘9&? idani/Ganaral Coungs)
Date; . F/fﬂ/(#"/ Date: :?"7/
LA S TV 7 :
APPLICABLE SERVICES: APPLICABLE STATES:
Qwest agrees lo offer and CLEC intends o purchase the Senvices
indicated below by CLEC's signatory initiafing on the applicable Banks. (rwest agrees to otter and CLEC intends $o purchase commercial line
sharing in the states indicated below by CLEC's signalony initialing on the
applicable htarks:
COMMERCIAL LINE SHARING /3 (f
#‘ Arizona

- JAQ—_ Celorado

M_ Ideho

T ﬁf—’_ lowa

l{g Minnesota
i
L om s
Yt
1,
A

ﬁ Oregon {Cavad Communigations Company)

Montara

Nebraska

South Dakota

Washington (Covad Communications Gompany}

‘\h_& Wyoming
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AMENDED TERMS AND CONDITIONS FOR COMMERGCIAL LINE SHARING
ARRANGEMENTS

1



Shaved Serviges

2084 Line Sharing

41 Shomd Locp pertoon footnpie 1}

'209.{1.1 Rate Groups for determining RC vate Jor Line Installecd 10/2/2004-003012005
20411 {Pmious Year New Incremenial Grewth tatalirg 15,000 Lines oF ot

3500 }35 NQ
209 4 11 dPrevious Year New Inoremaenint Grawah intaling 12,600-14 909 LinesiGt 12,500 5.0 }35 UQ
200 4 1.1 {Pmsinus Yesr New Innremenial Growth initsfing 7.500-12 446 Lines{tst 7 U0 <8 $ron §35 00
2004 1.1 tﬂlomuiauq Yepr New Incremeni Srewth tolsling lesg that 7,500 Linss 38.00 33500
209.4.1.2 [Rate Groupa for determining RC rate for Line Inatzlled 10/1/2085.90172007

200412 iF'miuus Year New incramanial Grys2h totsling 12 5080 Linee or mere 540 335 0
205 41 2 APrevicus Yesr New Incremanial Growth tataling 12 500-1 7,409 Lines(Gt, 12,50 26.00 b0 0O
238 4 1 2 {Previous Yoar New tngremantal Growih tolalng 7.500-12 490 Lines{Gl 7,500 §7.00 poati it
200 4.1.2 dPewdus Yeor Mow Incrsmun 2] Growth tataliny luge hal 7,500 Lines +B.00 4358 [0

20942  O8S - Pur Lind - Pur Montiy $0.00
—_— 0043  Lifvonion Gl ICH
MM a4 Delgadhy 5320.00

The following eloments must be included in your Inlercen nection Agreement before ordering Line

Sharing rom your Commenclal Apreement:

saterganreciun Tie 22ird (ITRS - Per Tersinglion
bso

DE1 Pey vuch Terminalion

D33 Per eaeh Turmindlitn)

T e Shen Charge

Sphiter TIE Cable Conrertons

Eplitles in the Camman Ara--Data tn 410 bloek

Splithes iri tra Common Asge—Dats dired 10 CLEC

Splitksr on the IDF—Diete tn €10 hignk

Splitksr on the IDF—Dais direct 0 CLEG

Splites on the MO F~Daia 10 410 blachk

Spliter an the MOF—Data direct o CLEC

Enginegrirg

Existing Bsy

1. Beginning in Cctubar 2, 2004 the RC will be adiusied hasrd an annusl vol umea finm the previous year

To delermina the annual addiiona) nal volume of Lina Shamed servinas, Owest will aubtract the totsd

nunr ber of Line S barad s6rvices in service as of Sapie miver 30, of ihe immediste preesoira vear from the

1nlal ursber of Line Shared sarvices in sarvice a6 of September 30, of ihe current yess

Ay CLEC namestaty
Amrrdmeant It COS-RODOANOINYD

Cemmereial Ling Sharing Agrerment

o eam e s ———— ——-————— T B R L




EXHIBIT B TO COMMERCIAL LINE SHARING AGREEMENT

1. All of CLEC's Line Sharing arrangements ordered pursuant {o this Agreerment, shall not be
subject to performance assurance plan remedies or any other service quality standards or remedies
applicable to Qwest.

In lieu of these performance provisions, Qwest shall provide performance reporting on the following
commercial line sharing metrics:

e Firm Qrder Commitments On Time

e Instafiation Commitments Met

s Order Installation Interval

» Out of Service Cleared within 24 Hours

e Mean Time to Resiore

» Trouble Rate
The business rules for the foregoing metrics are attached and are subject to change upon writlen
notice 1o CLEC. In addition, Qwest shall provide CLEC with ad hoc data showing the monthly

Repeat Trouble rate for Commercial Line Sharing amangements in a reasonable form and manner
for the lerm of the Agreement in any month that CLEC makes a written request for such ad hoc data.
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FOC-1 ~ Firm Order Confirmations {(FOCs} On Time

Purpose:
Monitors the timeliness with which Qwest returns Firm Order Confirmations {FOCs) to

CLECs in response to LSRs received from CLECY, focusing on the degree 1o which FOCs are
provided within specified intervals.

Description:
Mensures the percentage of Firm Order Confirmations (FOCs) that are provided 1o CLECs
within the intervals specified under “Standards” below for FOC nolifications.

o Includes all LSRs that arc submitted through IMA-GUI and IMA-EDI interfaces that
reecive an FOC during the reporting period, subject to exclusions specified below.
{Acknowledgments scat scparately from an FOC (c.p., EDI 997 transactions are not
included )}

o 1.SRs will be evaluated according 1o the FOC inierval categories shown in the “Slandards”
section below, based on the number of lines/services requested on the LSR or, where
multiple L.SRs from ihe sume CLEC are rclated, based on the combined number of

lines/services requested on the related T.SRs.

Reporting Perind: One month o | Unit of Measure: Percent
Reporting: Individual | Disaggregation Reperting: Regional level.

CLEC

Formula:

FOC-1 = {[Count of LSRs for which the ongimal FO(s “(FOC Nolificatiom Date & Time) -
(Application Date & Time)” is within the intervals specified for the service category
involved] = (Tolal Numbger of otiginal FOC Notifications transmiited for the sevvice
catcpory in the reporting period)} x 100

Exclusions:

« L5Rs involving individual case basis ({58} handling based on quantities of lines, as specified in the
“Standards” section below, or serviceffeguest types, deemed to be projects.

Hours on Weekends and holidays.

L 5Rs with CLEC-reguested FOC arrangements different from standard FOC arrangements.
Records with invalid product codes.

Records missing data essenlial to the calculation of the measurement per the measure detinition.
Duplicate LSR numbers. (Exclusion to be eliminated upen implementation of IMA capabiity to
disaliow duplicate LSR #'s.)

+ Invalid start/stop dates/times.

Product Reporting:
Line Sharing

Standard FOC Intervals

FOC
Product Group "' Interval
Line Sharinyg 1-24 shared 24 honrs
loops ]
Availability:
TBD
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| Notes:
LSRs with quantitics above the highest number specificd lor
cach product type arc considered ICB.
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ICM-1 - Installation Commitments Met
Purpose;
Evaluates the extent to which Qwest installs services for Customers by the scheduled due date.

Description:
Measures the percentage of orders for which the scheduled due date is met.

o All inward orders (Change, New, and Transfer order types) assigned a due dele by Qwesl and
which are complated/closed during the reportiing pariod are measured, subject to exclusions
specified below. Change arder types included in this megsurement consist of all C orders
representing inward activity {with 1" ang "T" action coded line USOCs). Alsa included are orders with
customer-requested due dates longer than the standaid interval,

s Completion date on or before the Applicable Due Date recorded by Qwest is counted as a met
due date. The Applicable Due Dale is the original due date or, if changed or delayed by the
customer, the most recently revised due date, subjecl to the following: If Qwest changes a due
date for Owest reasons, the Applicable Due Date is the customer-initiated due date, if any, that
is {2} subsequant lo the original due date and {b) prior to & Qwes!-initiated, changed due date, if

e
Reporting Period; One monih Unit of Measure: Percent
Reporting: Di.v;aggregation Reporting: Regipnal level. T i

Individual CLEC (| * Results for productiservices listed in Product Repering under "MSA Type
Disaggregation” wili be reported according to orders involving: :
ICM-1 A Digpatches (Inclodes within MSA and outside MSA); and
' ICM-18 No dispatches.
+  Resulls for producis/services listed in Product Reporting under "Zone-type
Disaggregation” will be repored according to installations:
ICM-1C Interval Zone 1 and Interval Zone 2 areas.

Formula:

[(Total Orders completed in the reporting period on or before the Applicable Dug Date) + (Tolal
i Orders Compleied i the Reporting Peried)| x 100

Exclusions:

» Disconnect, From {(another forrn of disconnect) and Record order types.

+ Due dales missed for standard categeries of customer and non-Qwest reasons. Standard
categories of custamer reasons are: previous service at the location did not have a customer-
requested disconnect order issued, no acoess to customer premises, and customer hold for
paymenl. Standard categories of non-Qwest reascns are: Weather, Disaster, and Work Stoppage.
Records involving official company services.

Records with invalid due dates or application dates.

Records with invalid sompletion dates.

Records with invalid preduct codes.

Records missing data essential (o the calculation of the measurement par the measure definition.

a & & & @
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[ Product | Ré-jidrting '

_m¢\~TVE£

Line Sharing

Zone-Type:

TBD

Availability: Notcs:
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Oll-1 - Order Installation Interval

Parpose:
Evaluates the timeliness of Qwest’s installation of services for CL1Cs, focusing on the

_average time to install service.

Description:
Measures the average interval {in business days) between the appiication date and the completion

! date for service orders accepted and implemented.

o Includes all inward orders (Change, New, and Transfor order types) assipned a dee date
by Qwest and which are completed/closed during, the reporting period, sulyect lo

exclusions specified below. Change order types for additional Hincs consist ol all C orders

representing inward activiry.

* Intervals for each measured event are counted in whole days: the application date is day zerp (D);

the day following the application date is day one (1).

3

s The Applicable Due Date is the original due date or, if changed or delayed by the CLEC, the most |

recently revised due dats, subject to the following: If Qwest changes a due date for Qwest
reaspns, the Applicalie Due Date is the CLEC-initiated due date, if any, thal is (ag subsequent o
the original due date and {b) prior 1o & Qwest-initisted, changed due date, if any. 01

s Time intervals associated with CLEC-initiated due date changes or delays ocourring after the
Applicable Due Date, as applied in the formula below, are calculated by sublracting the tatest
Qwest-initiated due date, if an¥, following the Applicable Due Date, from the subsequent CLEC-
initiated due date, if any. "'t

Reporting Period: One month Unit of Measure: Average Business Days

Reporting: Disapgregation Reporiing: Regional level.
Individual » Rasults for product/services listed in Proguct Reporting under "MSA Type
CLEC Disaggregation” will be reported according 1o orders involving:

Oll-1A Dispatches (Includes withia MSA and outside MSA); and
O11-1B No dispatches.

» Results for products/services listed in Product Reporting under “Zene-type
Disaggragation™ will he reported according to installations:
Oli-1C Interval Zone 1 and Interval Zone 2 areas.

Formuls:

ZE(Order Completion Drate) — (Order Application Date}  {Timc interval between the Oniginal
Due Date and the Applicable Date) — (Time intcrvals associated with CLEC-1mitiated due date

changes or delays occurring after the Applicable Due Date)] + Total Number of Orders
Completed in the reporting period

Explanation: The average mstallation interval is derived by dividing the sum of installation
intervals for ull orders (in business days) by total number of service orders completed in the
reporting period.

Exclusions:
o Orders with CLEC requested duc dates greater than the cumrent standard interval.
Diseonncet, From {(another form of disconnect) and Record order types.

Records invohving official company services.

Records with invalid due datcs or application dales.

Records with invalid completion datcs.
Records with invalid product codes.

¢« @ 0 & @
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® Records missing data csscntial to the calculation of the measurement per the measure i
dehnition.
= Orders involving individual case basis (ICB) handling based on quantities of lines, circutls
.. ot loops, or ordors deemed to be projeets. '
Product Reporting: o o |
MSA-Type - Reported As:
Linec Sharing Average husiness day'é: _— ) N :
Zone-Type - R :
[ ]
i 1.
: Availability: Notes:
: TBD 1. According to this definition, the Applicable Due fate can

change, per sucesssive CLEC-initiated due date changes or
delays, up (o the point when a Qwest-initiated due date change
occurs. At that point, the Applicable Due Date becomes fixed
{i.e., with no further changes} as the date on which it was set
prior 10 the first Qwest-initiated due date change, il any.
Following the first Qwest-initiated due date change, any further
CLEC-initiated ¢due date changes or dslays are measured as
time intervals that are subtracted as indicated in the formuia.
These delay time intervals are calculated as stated in the
description. {Though infreguent, in cases where multiple
Qwest-initiated due date changes occur, the stated method for
calculating delay intervals is applied 10 egch pair of Qwest-
initialed due date change and subsequent CLEC-initiated due
date change or delay. The intervals thus calculaled from each
pairing of Qwest and CLECAnitiated due dates are summed
and then subtracted as indicated in the formula.) The result of
this approach is that Qwest-initiated impacts on intervals are
counted in the reporled interval, and CLEC-initiated impacts on
intervals are not counted in the reported inlerval.
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00824-1 - Out of Service Cleared within 24 Hours

Parpose:
! Evaluales timeliness of repair for specified scrvices, focusing on trouble reporis where the
! out-of-service trouble reports were cleared within the standard cstimale lor specified services
. {t.e., 24 hours
: for out-ol-scrvice condilions).

' Description:

- Measures the percentage of out of service trouble reports, invelving specified services, that

. are

! cdeared within 24 hours of reccipt of trouble reports frum CI.ECs or from retail customers.

» Inclodes all lrouble reports, closed during the reporting period. which mvolve a
speeificd scrvice that is out-of-service (i.&.. unable to place or receive calls), subject 1o
cxclusions specilied below.

o Timemeasured is fiom date and time of reccipt to date and lime trouble is indicated as

L]

cleared
: Reporting Periad: One month Unit of Measure: Percent
' Reporting: Disaggregation Reporting: Regional level,

‘ Individual CLEC | » Results for productfservices fisted in Produgt Reporting undes “MSA Type

: Disaggregation” will be reported according to arders involving:

! 0524-1A Dispatches {Includes within MSA and omside MSA);
: anch

00524-1B No dispatches.

» Resulls for products/services listed in Product Reporting under “Zone-type

i Disaggregation” will be reported according o installations:

i 0Q0524-1C Interval Zone 1 and Interval Zone 2 areas.

Formula:

[(Number of Out of Scrvice Trouble Repors closed in the reporting period ihatl are cleared
within 24

hours)y | {Total Number of Qut of Service Trouble Reporis closed in the veporting period)] x
100

Exclusions:
o Trouble reports coded as follows:
~  Fer products messured from MTAS data {products listed for MSA-type disaggregation},
trouble reports coded to disposition codes for: Customer Action; Non-Telco Plant; Trouble
Bayond the Network Interface; No Field Visit Test OK, Na Field Visit Found CK, Field Visit
Found OK, and Miscelianeous ~ Non-Dispatch, non-Qwest (includes CPE, Cuslomer
Instruction, Carrier, Alternata Frovider),
For protucts measured from WFA (Workforce Administration) data (products listed for Zone-
type disaggregation) trouble reparts coded to trauble codes for No Trouble Found {NTF), Test
O K {TCK), Carrier Action (IEC) and Customer Provided Equipment {CFE).
s Subsequent trouble reports of any trouble before the original trouble report is closed.
Infermation tickels generated for intemat Qwest system/retwork monitoring purposos.
s Time defays due to “no access” are excluded from repair time for productsiservices iisled in
Product Reporting under "Zone-type Disaggregation™
= For products measured from MTAS dala (predocts listed for MSA-type disaggregation), trouble
L__' reporls involving a "no access™ delay.

Page 9
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Trouble reporis on [he day of installation hefore the installation work is reporied by the
techniciand/mstaller as complete.

Records involving official company services.

Records with invalid trouble receipt dates.

Records wilth mnvalid cleared or closed dates.

Roecords with invelid product codes.

Records missing data cssential to the calenlation of the measurcment per the measure
dcfinition,

Page 10
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Product Reporting:
MSA-Type -

v Line Sharing

| Zone-Type - B

Availability: Notes:
| . ¥8D
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MTTR-1 - Mean Time to Restore

-Piiriiose:
_Evaluates tineliness of repair, focusing how long it takes to reslore services 10 proper operation.

Description:
Measures the average time token io clear trouble reports,
« Includes all trouble reports closed during the reporting period, subject lo exclusions specified below.

s Includes customer direct reports, customer-relayed reports, and test assist reports that resultina
trouble report.

o Time moasured is from date and time of receipt 1o date and time trouble is cleared.

Reporting Perind: One month Unit of Measure: Hours and Minutes

Reporting: _ Disaggregation Reporiing: Regional leve].
Individual CLEC - « Resulls for productiservices listed in Product Reporting under "MSA Type
Dizaggregation” will be reported according to orders involving:
MTTR-1A Dispatches (Tncludes within MSA aud outside MSA);

. and

; MTTR-1B  No dispatches.

‘s Results for products/services listed in Preduct Reporting under “Zone-type
Diszggregation” will be reported according to inslalfations:

MTTR-1C Interval Zone 1 and Interval Zone 2 areas.

Formula:

Y|{Date & Time Trouble Reporl Cleared) — (Date & Time Trouble Report Opened)] + (Total
nombet of Trouble Reports closed in the reporting period)

Exciusions:

« Troublae raporls coded as follows:
For praducts measured from MTAS data {products listed for MSA-type disaggregation}, trouble
reports coded to disposition codes for: Customer Action, Nonh-Teico Plant; Trouble Beyond the
Network Interface; Mo Field Visit Test OK, No Field Visit Found OK, Field Visit Found OK, and
Miscellaneous — Non-Dispatch, non-Qwest (includes CPE, Customer Instrustion, Carrier,
Alternate Provider}.

For products moasured from WFA (Workforce Administration} data (products listed for Zone-
type disaggregation} liouble reports coded to trouble codes for No Traubla Found (NTF), Test©
K {TCK), Carrier Action {\EC} and Customer Provided Equipment {CPE).

+ Subsequent rouble reports of any irouble before the original trouble report is closad.

« Information tickets generated for internal Cwest system/neiwork monitoring purposes,

Time delays due to “nd access” are excluded from repair time for products/services listed in Product
Reporting under “Zone-iype Disaggregation™

¢ For products measured from MTAS data (products fisted for MSA-type disaggregation), trouble

reponis involving a "no access” delay.

¢ Trouble reports on the day of installation before the installation work is reported by the

technictan/installer as complete.

Records involving official company scrvices.

Reeords with invalid trouble receipt dates.

Records with invalid cleared or closed dates.

Rexords with invalid product codes.

Records missing dala essential to the calcutation of the measurement per the measure definition.

Page 12
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Product Reporting:

MSA-Type —
Line Sharing

Zahe-Type -

Availability:
TBD

B E‘N'u'tes:
|
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TR-1 - Trouble Rate
Purpose: o
Evaluates the overall ratc of trouble roports as a percentage of the total installed base ol the ¢
service or elemsant
Description:
Measures trouble reports by praduct and compares them to the number of lines in service.

» Includes al] trouble reports closcd during the reporting period, subject o exclusions

speciiied below.

+ Includes all applicable trouble reports, including those that arc out of scrvice and thesc
_thatare only service-affecting.

Reporting Period: One month | Unit of Measure: Percent
Reporting Individual CLEC Disaggregation Repo rﬁnﬁf 'chitilﬁl_ie;a.__
Formula:

{(Fotal nuinber of trouble reports closed in the reporting period involving the speeified service
grouping} + (Total number of the specificd services that are in senvice in the reporting
peried)] x 100

Excluslons:

s Trouble reporls coded as follows:
For products measured from MTAS data {products lsted for MSA-type, trouble reports coded
to disposition codes for: Customer Action; Non-Telco Plant; Trouble Beyond the Netwerk
Imerface: No Field Visit Test OK, No Field Visit Found OK, Field Visit Found OK, and

Miscellaneous — Non-Dispatch, non-Qwes! {includes CPE, Customer Instruction, Carrier,
Alternate Provider).

-~ For products measured from WFA {Workforce Adminisiration) data (products listed fer Zone-
type) trouble reports coded to trouble codes for Ne Troubte Found (NTF), Test O K (TOK),
Carrier Action (IEC) and Cusiomer Provided Equipment {CPE).

s Subssguent trouble reports of any trouble before the original trouble report is closed.
» Information tickets generated for internal Qwest system/network menitoring purposes.

s Time delays due 10 “no access” are excluded from repair time for productsfservices listed in
Frodugt Reporting under "Zone-type”.

+ For products measured from MTAS data (products listed for MSA-type, trouble reports involving a
"no access” delay.)

« Troublc reports on the day of installation before the mstallution work is reported by the
technician/installer as complete.

Records mvolvimg official company services.

Records with invalid trouble receipt dates,

Records with invalid clcarcd or closcd dates. i
Records with invalid product codes, :

Records missing data essential to the caleulation of the measurement per the measure
defimbion.

2 & & @ B
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MSA Type:

FProduct Reporting:

+ Line Sharing

Zame Type:

Avnilability:
T80

. Notes:

it —— —— . s — ¢
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QWEST MASTER

SERVICES AGREEMENT

This Master Services Agreement, which includes thig signature page, the subsequent general terms and conditions, the Rate Sheet
for each applicable state, Exhibit 1 (Qwest Plattorm Plus Service), and Attachment A lo Exhibit 1 (Performanca Metrics) attached
hereto or incorporated herein by reference (collectively the “Agreement”) is entered into betwesen Qwest Corporation (“Qwest"} and
MClmetro Access Transmission Services LLC (“MCI'}) {each [dentified for purposes of this Agreement in the signature blocks
beiow, and referred 1o separately as a “Party” or coflectively as the “Parties”), on behalf of itself and its Affiliates. This Agreement
may be executed in counterparts. This Agreement shall become effective on the Etfective Date. The undersigned Partias have resd

and agree to the terms and conditions set forth in the Agreement.

QWEST CORPORATION:

CLEC:

MClmetro Access Transmission Services LLC,

By: ‘A Delaware limited liability company
l Na% Steven Hapgen By:
[ Tk J: Dirgcior [ Name
Date: July 18,3004 [Tite :
Date:

NOTICE INFORMATION: All written notices requirod under the Agrasmaent shall be sant to the folfowing:

To Qwest Carmp.:
1801 Califomia Str
Denver,_CO 80202
Phone #: 303-896-3029

Facsimiie #, 303-965-7077

E-mail: Intagree @gwest.com
Attention; _Managar-interconnaction

Y, Syite 2420

Qwaest
cfo 1801 Calitomia Street, Suite 4500
Denver, Colorado 80202
Facsimile #: 1-303-295-6973
Attention: Corporate Counset, Wholgsale
Reference: MSA for Qwest Platform Plus Service

With copy to:

To MCIL:
01 L n.County P o
Asbburn VA 20147
Phone #: 703-BB5-191R
Facsimile #; 703-888-0118

. G2-3-614

E-mall; terhr mei.com

Attention; __Pater H. Reynolds, Dir, Nat'l Carrigr Contracts
MCI

Chief Network Counsel

Bidg. E1-3-501

22001 Loudoun County Parkway
Ashbum, virginia, 20147 (Facsimile {703) 886-4359)

APPLICABLE SERVICES:

Qwaest agreas to offer and MCI intends to purchase the Services indicated

below by MCH's signatory initialing ¢n the applicable blanks:

APPLICABLE STATES:

Cwest agrees o offer and MCH intends to purchase Qwest Plator Plus
("QFP"} service in the states indicated balow by MCI's signatory initlaling

on the applicable blanks:

_X___ Arizona

— X ___ Colorado

_ X ___ idaho

_X__ lowa

X . Minnesota

X ... Montana

_X.__ Nebraska

X . New Mexico

X ___ North Dakota

~X___ Oregon
¥ South Dakota

_X__ Utah

_X ... Washingion

—X ____ Wyoming

The Parties may amend ths Qwest Master Services Agreement in writing from Gme 10 time (0 include additional products and

X Exhibit 1- Qwest Platform Plus Service
SOIVICEs,
Qwest MSA
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QWEST MASTER SERVICES AGREEMENT

This Mastar Sarvicas Agreement. whiclh includes thia signature paga, the subsequent genaral terms and condilions. the Rate 3heat
tar aach applicable sate, Exhibit 1 {Qwest Platform Plus Service), and Attachmant A to Exhibit 4 (Performance Matrics) attached
heretn or Incorporated hereln by referenca (coltectively the ~Agresment”} is enlered into betwosn Qwest Carporation (“Qwest™ and
MCimotro Access Transmission Services LLC (“MGI} (each identified for purposes of this Agresment In the signature blocks
betow, and vafarud to separately as a “Party” or cojlectivoly ac the “Purties”), on bahalf of liealf and ity Alfikiates. This Agreomant

mey be executed in countsrpaets. This Agreemont shall hecome effactive on the Effactive Date. The undarsighed Parties have resd

end agroe to the terms and condlilons set forth in the Agrosmant,

QWEST CORPORATICN: CLEC:
MCimoetro Accoge Transmiggion Services LLC,
By: A Dolawar ; il pany
{ Name |: By: W
THOR! ¥ \ L)
INSERT AUTHORIZED REPRESENTATIVE OF SUCH [ Nome | ArS 08 E. Huyar 14
ENTITY) [ Tile | _Presigept, L1.S Sales & Servi
1Tite ). Date: #?]b 7"
Date:

NOTICE INFORMATION: All writien notices raguired under the Agrsaniant 3hall be sent ko tha following:

To Qweast Corp..

180 Caljitornia Sreel, Sylte 2420
Denver CQ RO202
Phone 8; 303-896-3029
Facsimile & 303.965.7077

€-mal: _Intagreedhgwest com
Arendon:_Manager-igterconnaction

Qwast
<o 1801 Califomia Street. Suite 4500
Denver. Cotoraco 80202
Facaimile #: 1-303-295-6973
Attantion: Corporate Counsal, Wholesale
Reference: MSA for Owesl Platform Piug Sanice

With capy to:

To MCI:

E% Suike %1-3-&-‘4

(3

4 = '-{Ji YL
) - - -G__' m

Altention: TPk actt . Corrizn (onbrock

Chief Network Counsal

Bldg. £1-3.501

22001 Loudaun County Parioway

Ashburte, Vieginea, 20147 {Facsimila (702) 885-439%)

APPLICABLE SERVICES:

Quwest agreas 1o offer and MCIintands (0 purchase the Sarvicos indicated

belaw oy MCI's signatary initialing on 1he appllcable dlanks:

_%__ Exhibit 1 - Qwest Platform Pluy Service

APPLICABLE STATES:

Cwesl agmas to cffar and MCI intends o purchase Qwest Platforn Plys
("QPP"} service lin the stales :ndicated below by MCI's signatory Indlizting
a0 tha appicable blanks:

X ___ Arizona
X _.._ Colorado
X idaho
X lowa
__XA___ Minnesota
_X____Montana
b . Nobraska
X ___ Nsw Mexico
X ___ North Dakota
—t . Qregon
X __ SowhDakota
X ___ Uah

—X __ Washington

X . Wyoming

The Partioz may amend the Owest Master Services Agraement in writing from bme to tme 0 include addilional products and

SOrvices,

Cweet MSA

Page 1o 15




QWEST MASTER SERVICES AGREEMENT

GENERAL TERMS AND CONDITIONS

WHEREAS, MCI previgusly purchased on an unbundled basis from Gwest certain combinations of network etements, anciilary functions, and
additional features, including without limitation the local Joop, port, switching, and shared transpor combination commonly known as

unbundted network slement platform (“UNE-P™);

WHEREAS such UNE-P armangements warg previously obtained by MCI under the terms and conditions of certain inlerconnection
agreements {"ICA"), including without iimitation in cenain states Qwests statement of ganerally available terms (“SGAT™:

WHEREAS both MCI and Qwest acknowledge ¢erain regulatory uncertainty in light of the DC Clreuit Court's dacision in United States
Telacarm Association v. FGC, 358 F.3d 554 (March 2, 2004} (*DC Circult Mandate™, with respect to the future existence. scope, and nature of
Qwast's obligation to provide such UNE-P arrangements under the Communications Act fthe “Act™); and

WHEREAS to address such uncertainty and to create a stable armangement for the continued availability o MCI from Qwest ot services
tachnically and functionally equivalent to the June 14, 2004 UNE-P arrangements the parties have contemporaneously entared inta ICA

amendments;

Now, therelore, in consideration of the terms and conditions contained herein, MCI and Qwast heraby mutually agree as foliows:

1. Definitions. Capitalized terms used herein are dafined n
Addendum 1,
2. Elective Datg. This Agreoment shall bacome effective

on July 16, 2004 {'Effective Date™.

3. Term.  The termn of this Agresment shall begin on the
Eftective Data and shal continug through July 31, 2008, At any time
within 6 maonths prior 10 axpiration of the Agreament, elther Pasty may
provide notice of renegotiation. The Partlos shalt meet and negotiate
in good faith a transition of oxisting cusiomers. Upon muytual
agreement, the tarm of the Agreement may be extended upen the
sama terms and conditions for no more than one (3} extansion period,
and such extension period shall not sxcead six {6} months o allow
' MCI to transition its customers io other services. in the event that at
tha expiration of the Agreement or of the extension perlod, as the case
may be, MC| has any memaining custemers senved under this
Agreament, Qwest may immediately tonvet MCl to an equivalent
alternative servica at markst-based wholesala rates.

4. Scope of Agreemant: Service Provisioning: Controfling
Documants Change of t.aw; Eligibility for Services undsr this
Agr t: Non-Applicabliity of Change Mana 2nt 3.

41 Tha sewvices dascribed in this Agreement will only be

provided in Cwests incumbent LEC sarvice tardtory in the states of
Arizona, Colorado, Idaho. lowa, Minnasota, Montana, Nebraska, Mew
Mexico, North Dakota, Oregon, South Bakota, Utah, Washington and
Wyoming.

4.2 Each of the Services shall be provided pursuant to the terms
and conditions of this Agreement. In the event of a conilict between
the tarms of any Service Exbibit aftachsd herete and these Guneral
Temms and Conditons, the Service Exhibit shall conwol. The terms of
this Agreement, including any Annax or Service Exhibit, shall
supersede any inconsistent terms and conditions contained In an
Qrder Fonm. MC1 acknowledges and agrees that the Services shalt be
offered by Qwest pursuant to this Agreement and are subject 1o (i}
compilance with gll applicable laws and regulations; and (i) obtaining
any domestic or forsign approvals and authorizations requived or
advisable.

4.3 The provisions in this Agreement are intended to be in
compliance with and based on the existing stale of the law, rules,
raguiations and intemeetations thareot, Including but not limited o
Federal nuies, regulations, and laws, as of tha Efective Dale regarding
QOwaest's obligation under Section 271 of the Act to continue to provide
certain Network Elements (“Existing Rules”. Nothing in this

Quesl MSA

Agreement shall be desmed an admission by Qwast or MCI
congsming the interpretation or sifect of the Existing Fules or an
admission by Qwest or MC| that the Existing Rules should not be
changed, vacated, dismissed, stayed or modified. Nothing in this
Agreament shall preclude or astop Qwast or MCI from taking any
position in any forwm conceming the proper interpratation or eftect of
the Exsling Rules or concarning whather the Existing Rules should be
changed, vacated, dismissad, stayed or modified.

4.4 i a change in law, rula, or reguiation mailerially impairs a
Party's abllity to perform or obtain a bensfit under this Agreement, both
Parties agree to negotiate in good faith such changes as may be
necessary 10 address such raterial impainmant.

4.5 To receive services under this Agreement, MCI must be a
certified CLEC undor applicable state rules. MCI may not purchase of
utilize servces or Network Elements covered under this Agreement for
its own administrative usa or for the use by an Affiliate.

4.6 Except as othetwise provided in this Agreament, tha Parties
agree that Network Elements and services provided under
this Agresment are nol subject to the Cwest Wholesale
Change Management Process {"CMP") requiremants,
Qwest's Pearormance indicators {PID), Perfomance
Assurance Plan (PAP), or any other wholesale service
quality standards, liquidated damages, and remedies.
Except a3 otherwise provided, MCI hersby waives any rights
it may have under the PID, PAP and all other whaolesaie
service quality standands, liquidated damages, and remedies
with rospect to Network Elements and services provided
pursuant 1o this Agreement. Notwithstanding the foregoing,
MC1 pioposed changes to QPP attribules and process
gnhancemsnts will be communicated through the standard
account interfaces. Changs requesis commoen to sharsd
systems and processes subject 10 CMP will continue to be
addressed via the CMP procedures.

5. MCl Information. MCL agress to work with Qwsst in good
faith to promptiy complete or updata, as applicable, Qwest's “"New
Customar Quastionnaire™ to the extant that MCl has not already done
54, and MC1 shall hold Owest harmiess for any damages to or claims
from MCI caused by MCl's failuré 1o complete or update the
questionnaire.

6. Fingncial Terms.
Rates and Terms
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QWEST MASTER SERVICES AGREEMENT

6.1 Each attached Service Exhibit specifies ithe description,
terms, and conditions specific to that Network Element or 3ervice, The
applicavie rates for each Neiwork Element or service contained in a
Sarvica Exhibit shafl ba contained in the applicable Rate Sheals. the
contents of which are incorporated into this Agraement by reference.
The Parties aqree that tha rates set {otth in the Rate Sheet are just and
reasonabie. The Parties agras thal no rates, charges, costs, or foas
shall apply 1o the Network Elements or services provided under this
Agreement other than as is set forth in the Rate Sheets. The rates will
not nacassarily incfude Taxes, fees, or surchangas., No Taxes, fees, or
surchargas shall apply to the QFP service except such Taxes, lees
and surcharges as apply to the UNC-P sarvice as of June 14, 2004,
unless a subsequent change in appiicabie law requires the applicability
of new or additional Taxes, fees, or surcharges to the QPP service.

Taxes, Fees, and other Ggvernmental mnpositions

6.2 All changes for Services provided herein are exclusive of any
federal, state, or local safas, use, excise, gross receipts, transaction or
simitar taxes, faas or surcharges (“Tex” of “Taxes™). Taxes resufting
from the performance of this Agreerment shall be bome by the Party
upon which the obligation tor payment is imposed undar Applicable
Law, even Y the obligation to collbet and remit such Taxes is placed
upon the other Party. However, whore the selling Party is specifically
pormitted Dy an Applicable Law 10 collect such Taxes from the
purchasing Party, such Taxes shail be bome by the Party purchasing
the services. Each Party is responsible for any tax on its corporate
oxistence. status or incoma. Taxes shall be biied as & geparale item
on the Invoice in accondance with Applicable Law. The Party blliing
such Taxes shall, at the written request of the Party billed, provide the
billed Party with detailed information regarding billed Taxes, including
the applicable Tax jurisdiction, rate, and base upon which the Tax is
applisd. i either Party (the Contesting Party) contasts the application
of any Tax collected by the other Party (lhe Collecting Party}, the
Collecting Party shail reasonably couperate in good faith with the
© Contesting Party's challenge, provided that the Contasting Party pays

any reasonabis ¢osls incumed by the Collacting Party. The Contesting
Party is entitted 1o the benefit of any refund or recovery resulting from
the contest, provided that the Coniesting Party has paid Yhe Tax
contested. If the purchasing Parly provides the sefling Party with a
resale or other examption certificata, the selling Party shail axempt the
purchasing Party if the purchasing Party accepts the certificate in good
faith. If a Party becomes aware that any Tax is incorreclly or
enonaously collected by that Party from the other Party or pald by the
other Party to that Party, that Party shail refund the incorrectly ar
smoneousty collected Tax or paid Tax to the other Party,

6.3 Each Party shatl ba solely respansibla for all taxes on its
own business, the measure of which i$ its own nat income or nat worth
and 3hall be rosponsible for any relaled iax filings, payment, protest,
audit and iltigadon. Each Party shall be solely responsibte for the
billing, collection and proper remittante of all applicable Taxas refating
to its cwm Services provided to its own customers.

7. intellectual Property.
74 Except for a license 1o use any faciliies or equipment

{including software} sofely foc the purposes of this Agreemesnt or to
receive any sarvice solely (a) as provided in this Agreamant or (b} as
specifically required by the then-applicable ‘ederal rules and
rafuiations retating to the Network Elements or service provided under
this Agreement, nothing comtained within this Agreement shall be
construed as the grant of a license, either axpress or implied, with
respect ta any patsnt, copyright, trade name, trade mark, service mark,
ade secret, or ather proprietary interast ot intefiectual property, now
or hareafter gwned, controlled or ficensable by aither Party, Nothing in
this Agresment shall be construed as the grant to the other Party of
any rights or licenses 10 trade or sarvice marks,
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7.2 Subject t© the general Indemnity prowisions of this
Agreemant, each Parly {an Indemnifying Pany) shall indemnity and
heid the other Party {an Indemnified Party) harmiess from and against
any loss, cost, expense or ligbility ansing out of a claim thal he
sarvices provided by the Indsmnilying Party provided or used pursuant
to the tarms of this Agreement misappropriate ot otherwise vickate the
intallectual property rights of any third pardy. The obligation Tar
indemnification recited in this paragraph shall not extend to
infragement which results frorn {a) any combination of the facilkies or
sarvices of the Indemnifying Patty with facilities or services of any
cthar Person (including the Indemnified Party but excluding the
indemnifying Party and any of its Afiiliates). which combination is not
made by or at the direction of the Indemnilying Party or is not
reasonably necessary to MCI'S use of the Matwork Elerments and
servicas offered by COwest under this Agreemant or (b) any
madification mada to the facilities or services of the Indemnifying Party
by, on behalt of, of at e request of the Indemnified Party and not
required by the indemnifying Party. In the avent of any claim, the
Indemnifying Party may, at its sole option (a) obtain the right for the
Ingemnified Party o continue to use the faciiity of service; or (b)
replace or modity the faciity or service 1o make such facility or sarvice
non-infringing.  1f the Indemnilying Party i3 not reasonably able to
abtain the right for continued use or to replace of modify the lacility or
sarvice as provided in the preceding sentence and either (a} the facility
or servige is held to be infringing by a court of compatent jurisdiction or
{b) the Indemnifying Party reasonably believes that the facility or
servica will be held to infringe, the Indemnifying Party shall notity the
indernnifisd Party and the Paries shall negotiate in good taith
regarding reasonable madifications 1o thls Agreement necessary to (1}
mitigate damage or comply with an injunction which may result from
such Infringement or (2) allow cessation of further infringement. The
indemnifying Party may requast that the Indamnlfied Party take steps
to miligate damages rasulting fom the infringement or alieged
infringement inciuding, but not limited to, accepting modifications to the
facilities or services, and such request shail not be unreasaonably
danied.

7.3 To the exent required under appiicable federal and state
law, OQwest shall usa cormmercially reasonatite efforts to obtain, from its
vendors who have licensed intefisctual property rights to Qwast in
connaction with facilities and sevices provided hereundar, licenses
under such inteflectual property rights 2s necessary for MCI lo use
such facilities and services as contempiated hereunder and at least in
the same manner ussd by Qwast for the facdiies and services
provided hersunder. Qwast shall notity MCl immediately in the event
that Qwest beliavas it has used its commarcially reasonable efforts to
obiain such rights, but has basn unsuccessful in cbtaining such rights.
Nothing in this subsection shatl be construed in any way to condition,
limit, or aiter a Pary's indennification obligations under Section 72,
preceding,

74 Except as expressly pfovided in this Intellectual Property
Section, nothing In this Agreement shall be construed as the grant of a
license, aither express or impliad, with respect o any patent, copyright,
togo, trademnark, Irade pame, ads secret or any other intsllectual
property dght now or hersafier owned, controled or licensable by
gither Party. Naeithar Party may use any patent, copyright, togo,
trademark, trade name, trada secret or other intatlectual property rights
of the other Party or its Affiliates without execution of a separate
agreemant tetween the Parties.

75 Meither Party shall without e express witen permission of
the other Party, state or imply that: 1} it is connected, or in any way
affiliatod with the othar or its Affiliates; 2) it is part of a joint business
association of any similar arrangement with he other or its Affiliates:
3) the other Party ang its Affiiates are in any way sponsoring,
endorsing or certifying it and its goods and services; or 4) with ragpact
10 its marketing, advertising or promotional activities or materials, the
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sarvices are in any way associated with or originated from the other
Party or any of its Affiliatas. Mothing in this paragraph shall pravent
gither Pany from uwuthfully desciibing the Network Elements and
sarvices it uses 10 provide service Yo its End User Custorners, provided
#l does not reprasent the Network Elements and services as originating
from the other Parly or its Affiliates or otherwise attampt to seil its End
User Customers using the nama of the other Party or its Affiliates,

78 Qwest and MCI each tecognize thet nething contained in this
Agreamant is intended as an assignment or grant to the athar of any
fight, tite or intarast in or to the rademarks or service marks of the
other (the Marks) and that this Agreement doas not confer any right or
license o grant sublicanses or pamnission to third parties to use the
Merks of the athe: and is not assignable. Neither Party will do
anything inconsistent with the other’s ownarship of their respective
Marks, and all nghts, if any, that may be acquired by use of the Marks
shatlt inura to the banefit of thair rTespective owners. The Panles shall
comply with all Applicable Law governing Marks worldwide and neither
Party will mtringe the Marks of the other.

7.7 Since a breach of the matesial provisions of this Section 7
may cause irreparable hamm for which monetary damages may be
inadaquate, in addltion to other avaitable remedies, the non-breaching
Party may seek injunctive ralief.

B. Financial Responsibllity, Peyment and Security.
B.1 Payment_ Obligation. Amounts payable under this

Agreement are dua and payable within thirty {30} calendar Days after
the tiate of invoice {payment due date). 1t the payment due date is a
Saturday, the payment shall be due on the previous Frday, if the
payment due date is otherwlse not a business day, the payment shalt
be due the next business day. invoices shall be sent electronically,
and shail bear the date on which they are sent, except that invoices
sant on a day other than a businass day shall be dated on the next
business day.

8.2 ation Order Proces . (waest may discontinue
processing orders for Network Elements and services provided
pursuam 1o this Agreement for the lailure of MC to make il payment
for the relevant sarvices, less any good faith disputed amount as
providad far in this Agreement, for the relovant services provided under
this Agreement within thirty (30) calendar Days lollowing the payment
due date provided that Qwest has first notified MC1 in writing at least
tan {1D) businass days prior to discontinuing the procassing of orders
for the relavant services. If Qwest does not rafuse to accepl additional
orders for the radevant services on the date specified in the ten (10}
business days notice, and MC!'s non-compliance continues. nathing
contained herein shall preciude Qwests right to refuse to accept
additional crders o the relevent sarvices frovn MCH withoul furher
notice. For order processing 1o resuma, MC| will be required 1o make
full payment of all past-due charges for the relevant services not
disputed in good faith under this Agraement, and Qwest may require g
deposit (or recalculate the depesit) pursuant to Section 8.5. In addition
10 other remediss thal may ba available at law or equity, MCH reserves
the right to seek equitabie relief including injunctive eelief and specific
perfomance,

83 QOisconnection. Qwest may disconnect any and all relevant
Netwode Elgiments and sanviess provided under this Agreerment lor
failure by MCI to make Wil payment for such Network Elements or
services, less any disputad amount as provided for in this Agreemeant,
for the relavant services provided under this Agreemant within sixty
(60) calendar Days following the payment dus date provided that
Qwest has first notitied MG in writing at least thirty (30) days pior to
disconnecting the relevant services, MCI will pay the applicable
teconnect ¢harge sei torh in the Rale Sheet required to reconnect
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Network Elements and services for each End User Customer
disconnected pursuvart o this paragraph. In case of such
disconnection, all applicable undisputed charges, including tarmination
charges, shall become due. If Qwest does nol disconnect MCI's
sarvice(s} on the date specified in the thity (30} day notice. and MCl's
noncompliance continues, nothing contained herein shall preclude
Crwists right o disconnect any or all relevant services of the nop-
complying Party without further notice. Qwest shall provide a
subsequent written notice at least two (2) business days prior lo
disconnacting secvica. Bisconnect of certain Network Elernemts or
services under this Agreament with respect to which MC1 has failad ‘o
pay undisputed charges shatl not trigger the disconnection of Network
Elements or services for which MC1 has pad all undisputad chargas,
and Qwest shall be permitted to disconnect under this section only
those MNetwork Elemants or sesvices for which MCI fails o pay alf
undisputed charges prior to tha expiration of the applicable ihisty-day
or two business day notice period.  For reconnection of the non-paid
service to accur, MC? will be required 1o make full payment of all past
and cument undispuled charges under tis Agreement for the relevant
sevvices and Qrwest may require a deposit (or recalculate the deposit)
pursuant to Saction 8.5. Both Padies agree, however, thai the
application of this Sectlon 8.3 will be suspended for the initial thrag (3}
Billing cycles of this Agreement and will not apply fo amounts billed
during those three (3) cycles. In addition to other remedies that may
be available at law or equity, each Party resarves the right to seek
aquitablg relief, including injunctive rellel and specilic performance.
Notwithstanding the foregoing, Cwest shall not effect a disconnection
pursuant ‘o this section in such manner that MCl may not reasonably
comply with Applicable Law conceming &nd User Cusiomer
disconnection and notification, provided that, tha foragoing is subject ta
MCI's reasonable diligence in effecting such compiiance.

8.4 Blling Disputes, Should either Party disputa, in good faith,
and withhold payment on any portion of the nonrgcurring charges or
monthly Bifling under this Agreamant, the Parties will notify each other
in wriling within fifteen {15) calendar days following the payment dus
date idemnifying the amopum, reason and rationale o} such dispute. Ata
minimum, gach Party shalt pay all undisputed amounts due to the other
Party. Both MCi ang Qwest agree to expedite the investigation of any
disputed amounts, promptly provige ali documentation regarding the
amount disputed that is reasonably requasted, and work in good faith
in an effort to resolve and sete the dispute through informal means
prior to initiating any other rights or remedias.

8.4.1 It a Party disputes charges and does not pay such
chargas by the payment due dafe, such charges may be
subjes! o 'ale payment charges. 1t the disputed charges
have been withheld and the dispute is resclved in favor of
Gwest, the withholding Party shall pay the disputad amount
and applicable late paymant charges no later than the next
Bill Date toilowing the resolution. The withholding Party may
not continua 1o withhoild the disputed amount foliowing the
initial resolution while pursuing further dispute resolution.
the disputed charges have bean withhald and the dispute is
rasolved in favor of the disputing Party, Qwest shall credit
the bill of the disputing Party for the amount of the disputed
charges and any late payment chaiges thal have been
assessed no later than the second Bif Date after the
resolution of the dispute. If a Pany pays the dispulad
charges and the dispute is resoived in favor of Qwest, no
turther action is required.

8.4.2 It a Party pays tha charges disputed at the time of
payment or gt any time thereafier pursuant to Section 8.4.3,
and the dispute is resclved in favor of the disputing Party
Qwest shall, no tater than the next Bill Date after the
resolution of the dispute: {1) credit the disputing Party's bil
for the disputed amount and any asscciated interast or (2)
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pay the ramaining amount to MCI, ¥ the dispulad amount is
greater than the bill 1o be ¢redited. The interest calculated
on the disputed amounts will be the same rate as lata
payment charges. In no event. however, shall any late
payment charges be assessed on any previously assessad
late payment chargss.

8.4.3 i a Paty fails to bil a charge or
discovers an arror on a bill it has already provided to the
other Pary, or if a Pary lails to dispute e charge and
discoverss an error on a bill it has pald after the pericd sat
forth in Section 8.4, the Party may disputs the bill at a {atar
me through an inlermal process notwithsianding the
requiremants of Saction 8.4. but subject to the Dispute
Resolution provision of this Agreement, and Applicable Law.

85 Security Deposits. In the event of a matenal
auverse Change v WMCUs lfinancial condition subsequent to the
Effective Date, Qwest may request a security deposit A “material
adverse change in financial condition” shall mean a Parly is a new
CLEC with no asiablished credit history, or Is a CLEC that has not
established satlsfactory credit with Qwest, or the Party is repeatediy
delinquent in making its payments, or the Party is being reconnected
after a disconnaction of sarvice or discontinuance of the processing of
orders by tha Biling Party due to a previous undisputed nonpayment
situation. Thae Billing Party may requite a deposit to be heid as sacurity
for the payment of charges bafore the orders from the biflad Party will
be provisioned and completed or before reconnsction of service.
“Repestadly delirquent” means any payment of a matearlal atnount of
total monthty billing under the Agreement received thirty (30} calendar
Days or more after the payment due date, thres (3) or more times
dwring a twelve {12) month perlod. The INITIAL deposit may not
excasd the estimated total monthly charges for an average two (2)
month perlod within the 1" three (3) months for all services, The
. deposit may be a surety bond If aliowed by the applicable Commission
~ regulations, a letter of credit with terms and conditions acceptable to
the Billing Party. of some other form of mutually accaptable security
such as a cash deposit. The deposit may be adjusted by the billing
party's actual monthty average charges, paymsent history under this
agraement, or othet levent factors, bt in no event shall the security
deposit excead fiva million dollars ($5,000,000.00). Required deposits
are due and payable within thirty (30} calendar Days alter demand and
non-paymett shall be subject io 8.2 and B.3 of this Section. The
Parties agree that MCf cumenlly has al least a ona-year prompt
payment history with Crwest, therelore, no initial deposit shall be
required.

86 Intereat on Deposits. Any interest aamed on tash deposits
shall be credited to MCI in the amount actually earnad ot at the rate set
forth in Section 8.7 below, whichever is lower, except as otherwise
required by law, provided that, for elimination of doubt, the Partles
agraa thal such depasits shail not be deemad subject 1o state faws or
ragulations relating to consumer or End Usaer Customer cash deposits.
Cash deposits and accrued interest, it applicabla, will be credited to
WCHs account or refunded, as appropriate, upon the earlier of the
expiration of the lerm of the Agreement or the astablishment of
satisfactory credit with Qwest, which will generally be one full year of
imely payments of undisputed amounts in full by MCL. Upon a
materiai change in financial standing, MC| may requast and Owest wil
congider a recalculation of the deposit  The tfact that a deposit has
been mage does not relieva M lrom any requirements of this
Agreement.

a7 Late Payment Penalty. K any portion of the payment is
received by Qwest after tha payment duw date as set lorth above, or if
any portion of the payment is recelved by Qwast in funds that are not
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immediately available, then a late payment penalty shall be Jue o
Qwest, The late payment penaity shall be the portion of the payment
ot received by the payment due date muttiplied by a late factor. The
fate factor shall be the lesser of: (1) The highest interest rate (in
detimal value} which may be levied by law for commercial
transactions, compounded daily for the number of days from the
payment due daie lo and including the date that the MC! actuaily
makes the payment 10 the Company, or (2) 0.000407 per day,
compounded daily for the number of days from the payment due data
to and inciuding the date that the MC! actually makes the payment to
Chwast.

B8 Neotice to End User Customers, MCI shail be responsible
for notifying its End User Customers of any pending disconnection of a
non-paid service by MCY, it necessary. to allow those End User
Customers o make other arrangements for such non-paid services.

90 Conversions/Terminations. f MCI is obtaining services
from Qwest under an arrangerment or agreemant that includes the
application of tamination liability assessment {TLLA) of minimurn period
charges, and if MCl wishes to convert such services 10 a service under
this Agreement, the conversion of such services will not be daelayed
dus to the applicability of TLA or minimum pericd charges. The
applicgbility of such charges is govemed by the terms of the original
agreement, Tariff or arrangement  Nothing hersin shall be construed
as axpanding the rights otherwlise granted by this Agreement or by law
to elect 10 maks such conversions.

91 In the event Owast lerminates the Provisioning of
any service to CLEC for any reason, CLEC shall be
respansible lor providing any and ail necessary notice o #s
End User Customers of the termination. In no case shall
Qwsst be responsible for providing such notice to CLEC's
End User Customers. Qwest shall only be required lo notity
CLEC of Qwest's termination of the service on a timely basis
consistent with FCC rules and notice requirements.

10 Customer Contacts. MCl, or MCI's
authonzed agent, shaill act as the single point of contact for its End
User Customers' service needs, including without limitation, sales,
sarvice desigh, order taking, Provisioning, change onders, training,
maintenavce, trouble reports, repair, post-sale servicing, Bifling,
collection and inquiry. MCH shalt inform its End User Customers that
they are End User Customaers of MCl. MCl's End User Customners
comacting Qwest wil be instructed to contact MCI, and Qwest's End
User Customers contacting MC! will be instructad to contact Qwest, In
responding to calls, neither Party shall make disparaging romarks
about @ach cther. To the extsnt the coirect provider can be
datermined, misdiracted calls received by either Party will be referred
to the proper provider of Local Exchange Sarvice: towgver, nothing in
this Agreement shall be deemed to prohibit Qwes! or MCE from
discussing its products and services with MCI's or Qwest's End User
Custorers who call the other Party seaking such information.

11. Default and Breach

if @ither Party delaults in the paymeant of any amaunt due hereunder, of
if oither Party violates any other material provision of this Agreemant,
in¢luding, but not limited to, Sections 6, 7, 8, 13, 16, 21, 29, 31, 32, 34,
and 35, and such default gr violation continues for thirty {30} calendar
Oays after written notice thereol, the other Party may terminata this
Agreement and seek raliel in accordance with the Dispute Resolution
pravision, of any remedy under this Agresment.

12 Limitation of Liability.
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